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Abstract. The present article explain a new approaches to preparation of manager in a special
course — Corporate Governance. It is underlined in the course the main difference between the
interests of shareholders (owners of the business) and managers of the company and the ways of
their successful communication. Also students observe legislative regulation of corporate

governance in Russia.

1. Oco0eHHOCThI0O MEHEIKMEHTA KaK HAYKH U BHJa COLMAIBHON NEATEeIbHOCTH
ABJIIETCS KOMIUIEKCHBIM  XapakTep 3HAaHUM W HaBBIKOB, 00pa3yroIIUX
TEOPETUUYECKYI0 0a3y MeHeKMeHTa. [lanHas 0COOEHHOCTh MpHUBEia K BKIOUYEHUIO
B y4eOHBIC TIJIaHBI PAZIa KOMIUICKCHBIX JUCITUIUINH, K YUCITY KOTOPBIX OTHOCUTCS U
Takas IUCUMIUIMHA, KaKk «KopropaTtuBHoe ymnpaBieHue». OgHAKO KOMILJIEKCHBIN
XapakTep 000 MEHEIKEPHAIbHOW NHUCIMIUIMHBI BEAET K OMpeaeICHHOU
«PBIXJIOCTH» 3TOW JUCIUIUIMHBI, K OMPENCICHHOMY Pa3pbiBy MEXAY Y4eOHBIM
MaTepuaioM M NOTPEeOHOCTSMU peasibHOM >ku3HU. HacTosiiias pabota nocpsiieHa
cnocobaM ¥ TYTAM YCTpaHEHHUs NAaHHBIX HEJAOCTAaTKOB, a TaKXe HEKOTOPBIM
WHHOBAI[MOHHBIM  JJIEMEHTaM B MOpenojgaBaHun Kypca «KopropatuBHoe
YIIPABIICHUEY.

2. TepMHH «KOpPHOpPaTMBHOE YIIPABIEHUE», KOTOPBI HCIONB3YETCS B
COBPEMEHHOM PYCCKOM JIEJIOBOM SI3bIKE, SBISETCS IPUMEPHBIM IEPEBOIOM
anrnos3pluHoro tepmuHa «Corporate Governance». Cam 3TOT TEpMHUH B
COBPEMEHHOM €ro YNOTpeOJEHUU SBISETCS OTHOCUTEIHLHO HOBBIM, U /AK€ B
3apyOeXHOW, B TOM YHCJIE aMEPUKAHCKOW, JIUTEpaType MO 3TOil mpoliemMaTHKe
aBTOPBl YacTO CUHUTAIOT HYXHBIM IPOBECTH YETKYIO TPaHb MEXAY TEPMHUHAMU
«Corporate Governance» u «Corporate Management», mOCICAHUN OOBIYHO

MEPEBOAUTCS HA PYCCKHM S3bIK KaK «yIpaBJICHUE Kopriopauuein». Kopnopatusaoe



yIpaBJIe€HUE — 3TO OTHOCUTEIBHO HOBasi 00J1acTh uccienoBanuii. [lepsas kuura ¢
3arosioBkoM «Corporate Governance» Obu1a onmyOnaukoBaHa B 1984 roay, a nepBbiid
akagemudeckuii xxypHan «Corporate Governance — an international review» ObLI
ocHoBaH B 1993 rony [Tpukep, 2002]. OqHako mo-HaCTOSIIEMY TOYKOW OTCUETA B
POXAECHUM HOBOM TEOPETHUYECKOM KOHCTPYKLMM clenyeT cuutath 1932 rog.
HMmeHHo Toraa nosiBuiachk paboTa AByX aMEPUKAHCKUX aBTOPOB (OJIMH U3 KOTOPBIX
obu1 1opuctoM) A. bepne u I'. Munza «CoBpeMeHHass KOpIiopauus M 4YacTHas
COOCTBEHHOCTb», XOTSl CaM TEPMHH <«KOPIOpPAaTUBHOE YIpaBlIE€HUWE» B HEW He
ynoTtpeOmsieTcsi. ABTOpPbI, MPOAHATU3UPOBAB BEChbMa MPEACTABUTEIbHBIC JAHHBIC,
OpUILIM K UWHTEepecHbIM BbiBogaM: 200 kpynHeHmmx koprnopauuid (3a
UCKIIIOUEHHEM OaHKOBCKOTO CEKTOpa) KOHTPOJIUPYIOT MPUMEPHO MOJOBUHY
coBokymnHoM cobctBeHHOCTH B CIIIA; 58% 3T0Oi COOCTBEHHOCTH MPUHAICKHUT 88
u3 31X 200 KOMIaHuM, KOTOPbIE MPAKTUYECKU KOHTPOIUPYIOTCS MEHEIHKMEHTOM,
a He COOCTBEHHUMKAMM (aKIMOHepaMu) KommnaHui. [Ipyu 3TOM aBTOPHI MPUILIU K
3aKJII0YEHHUIO, YTO MHTEPEC KOHTPOJIA HAJl KOPIOPALMEN paJuKaIbHO OTIMYAETCS
OT HHTEepeca BIaJeHUs COOCTBEHHOCTbIO Kopropanued. WHpiMH clioBamu,
UHTEpEChl COOCTBEHHHUKOB KamuTajga (aKIMOHEPOB) M areHTOB, YMPaBJISIONINX
ATUM KaIllUTajloM (MEHEIXKEPOB), HE COBMAAIOT.

B ympaBneHueckoil JuTepaType CyIIECTBYET MHOXECTBO MOJIXOJ0B U
ONpEIEICHUII KOPHOPAaTUBHOIO yIpaBieHUs. Eciu roBOpUTh KOPOTKO, MOJ
KopropaTuBHbIM yrpasiienueMm (Corporate Governance) TpaAUIIMOHHO TOHUMAIOT
pa3HOOOpa3HyI0 [eATENbHOCTh, KOTOpas HallelieHa Ha 3allUTy WHTEPECOB
aKIMOHEPOB-COOCTBEHHUKOB, B CiIy4ae, KOTJa OH3HECOM YIPaBISIIOT HAacMHbIC
ynpasisitomue [OBcsinko, 2002]. Opranuzanusi 5KOHOMHUYECKOTO COTPYIHUYECTBA
u pazButus (OOCP) B 1999 roxy omy6GiukoBana «[IpuHIMIBI KOPHIOPATUBHOTO
YOPABJICHUS», B KOTOPBIX KOPIOPATUBHOE YMPABICHHUE OIPEACNAETCS Kak
«BHYTPEHHUE MEXaHU3MbI, C MOMOIIbIO KOTOPHIX OCYIIECTBIISIETCS PYKOBOJICTBO
KOMIIAaHUSIMM M KOHTPOJIb 332 HUMH, YTO IOJPa3yMEBAET CUCTEMY
B3aMMOOTHOIICHUI MEXJy IpaBICHHUEM KOMIIAHHHM, €€ COBETOM JUPEKTOPOB,

aKIIMOHEPAMH U APYTUMHU 3aUHTEPECOBAHHBIMU JINLIAMU».



B HacroAmmii MOMEHT KOPHIOPAaTUBHOE YIIPABICHUE — CIOXHBIM U
MHOT000pa3HbI 0OBEKT UCCIIEOBAHNS, PUBIEKAIONINI BHUMAaHUE YIIPABIICHIIEB,
HPKOHOMHUCTOB, (DUHAHCUCTOB, IOPUCTOB — TEPEKUBACT JTalm TIyOOKOro
nepeocMbiciaeHus. OJTHO W3 HaIpaBJIECHUN 3TOr0 MEPEOCMBICICHHS — pEIICHUE
BOIIPOCA O CYIIIHOCTH M OCHOBHBIX XapaKTEPUCTHUKAX KOPIMOPATUBHOIO KOHTPOJI,
KOPIIOPaTUBHBIX OTHOLIEHUH, KOPIOPATUBHBIX IPOTUBOPEUHUI.

3. IlpakTuyecku Bce yueOHbIE 3aBEICHMSI, TOTOBSIINE CIIEIUATINCTOB B 00JIaCTH
YOpaBJIEHUS, BKIOYAIOT B CBOM IUIAHbl JHWCIUIUIMHY T[OJ Ha3BaHUEM
«KopriopatuBHoe ynpasienue». OIHAKO B CUIIY HEAOCTATOYHOW ONPEAEICHHOCTH
npeaMera M OOBbEKTa HAYKHM KOPIOPATUBHOTO YNpaBICHUS, a TaKXkKe ee
KOMILJIEKCHOTO XapakTepa ydeOHas [MCUUIUIMHA C TaKUM Ha3BaHUEM, Kak
IIPAaBWIO, II0 COAEPKAHWUIO HOCUT OKJICKTHUYHBIA WM «BTOPUYHBIN» XapakTep.
ApyrumMu  ciioBamMH, MPEBATUPYIOIIMIA B NPENOJABAHUUA  KOPIIOPATUBHOIO
YOpaBJIEHUsS] TPAAULUMOHHBIA TOAXOJ CBOJMTCS, KaK IPABWIO, K H3JI0XKEHUIO
MaTepraa, KOTOPBIM SBISAETCS COCTABHOW YacCThIO IPYTMX MEHEIKEPUATbHBIX
JUCUUIUIMH: (UHAHCOBOTO MEHEIKMEHTA, CTPaTernyeckoro MeEHEHKMEHTAa,
oOmiero MeHemkMeHTa. Tak, Hampumep, eciiu OOpaTUTHCS K OAHOMY M3 CaMbIX
W3BECTHBIX YU4E€OHBIX MOCOOUM MO JaHHOW AuctuiuinHe — kHure B.I'. AHTOHOBa,
B.B. KpsuioBa, A.IO. Ky3pmuueBa «KopnopaTuBHOE yIpaBi€HHE», TO MOMKHO
OOHaPYXHUTh 371€Ch paszeinsl, ITOCBSIIICHHBIE KOpPIIOPaTUBHOMY
NpEeANPUHUMATENBCTBY, LENsIM U 3aJadyaM (UHAHCOBOTO MEHEIKMEHTa B
KOpIOpalMsX, BHAaM U  OCOOCHHOCTSIM  KOPIIOPATUBHBIX  CTpPATErui,
KopriopatuBHoi KyneType [Kopmopatusnoe ympasnenue, 2010]. K coGcTBeHHO
«KOPHOPATUBHO-YIIPABICHUYECKON» MATEPUU OTHOCATCS JIMIIb NEPBBIE JIBE TEMBI,
IIOCBSIIIEHHBIE HCTOPUM KOPIIOPATUBHOIO YINPABIECHUS, TEOPETUYECKUM (Kak
MPAaBWJIO, HWHCTUTYLUHOHAJIbHO-)KOHOMHYECKMM)  KOPHAM  KOPHOPATHBHOIO
YIOPABJICHHS, OCOOCHHOCTAM OTAENbHBIX MOJENEH KOPHOPATUBHOIO YIIPABJICHHUS,
OTZACJIBHBIM ACIEKTAM JIESTEIBbHOCTH COBETA AUPEKTOPOB, NEUCTBYIOLIETO MPEKIE

BCCI'O0 KaK OpraH CTpaTCru4cCKOro yrpaBJCHUS.



Ho cymectByromme BBI30BbI COBPEMEHHOW DPBIHOYHOM POCCHMCKOM CpEbl
TpeOyIOT OT MEHEKepa 3HaHUH B cepe KOPIOPATUBHOTO YIPABICHUS IO TAaKUM
npobsieMaM, Kak OCOOEHHOCTM CHCTEMBl KOPIIOPAaTUBHOIO YIIPaBJICHHUS B
3aKkpbIThIX CcTpykTypax (OOO) u cmocoObl MOCTPOCHHS] TaKOW Hajiexalen
CUCTEMBbI, OI'PAaHMYCHHUS ITIOJTHOMOYUN PYKOBOIUTENS 3aKPBITOW CTPYKTYpPBI CO
CTOPOHBI YYaCTHHMKOB (aKL[MOHEPOB), IIyTH MPEOAOJEHUS BHYTPUKOPIIOPATHUBHBIX
KPU3HUCOB U IPOTUBOPEYHI, CO3JaHUE CUCTEMBI 3AILUTHI KOPIIOPALMH, €€ aKTUBOB
OT HEIPYKECTBEHHBIX 3aXBATOB, CTPATETMYECKUE U TAKTUYECKHE METOABI TaKOU
3amuThl. CyTh MEPBOr0 3J€MEHTAa WHHOBALMOHHOTO MOJXO0JAa K IMPENOJABAHUIO
Kypca «KopnopatuBHoe ynpaBiaeHue» ¢ TOUYKH 3pEHUS OMPEACICHUS JIEKIIUOHHOTO
MaTepuala COCTOMT BO BKJIFOUEHHH BCEX YKa3aHHBIX TEM B COJEP)KaHHME Kypca.
[Tpu 3TOM ClielyeT NOAYEPKHYTh OJMH BaXKHBII MOMEHT: B paMKax JIaHHOIO Kypca
00s3aTeNbHO JIOJKHBI PacCMaTpUBAaTbCSI CUCTEMbl KOPIOPATUBHOIO YIIPaBJICHUS
KaK OTKPBITBIX KOPIIOPALIUH, TaK U 3aKPBITHIX.

4. B HacTOSIMI1 MOMEHT Halll KypC COCTOUT U3 TpeX pasneinoB. IlepBriii pa3aen
HOCHUT BBOJHBIN XapaKTEP U MOCBAIIEH TEOPETUYECKUM ACIIEKTaM KOPIIOPATUBHOIO
YIPABJIECHUS U CPABHUTEIBHOMY aHAIM3y MOJIEJEH KOPIOPATUBHOIO YHPABICHHUS,
CyLIECTBYIOIIUX B Mupe. TeopeTudyeckue OCHOBBI CBs3aHbl C AaKTHBHBIMHU
pazpaboTkamMu B 00JacTM TEeOopuM (UpMBL. YIOMSHEM JIBa OCHOBHBIX
TEOPETHUYECKNX HUCTOYHUKA — TEOPHUIO TPAHCAKIIMOHHBIX M3JEPKEK U ar€HTCKYIO
Teoputo. Teopus areHTCKUX OTHOLIEHWH, pa3paboTaHHass B JIUTEpaType IO
KOHOMHKE (PUHAHCOB, BHECJIa HOBYIO TpaHb peaiu3Ma B TEOPUI0 (DUPMBIL.
OOwenpu3HaHHOW  KJIACCUKOM  TEOPUM  areHTCKMX  OTHOLIEHWM  cTana
onyOnukoBanHas B 1976 romy crtates M. Jkencena u Y. Maknunra «Teopus
bupMbl: TOBENEHHME MEHEIKEPOB, AareHTCKUE H3IACPKKA H  CTPYKTypa
cooctBeHHocTn» [/lxencen, Makmuar, 2004]. OcHoBHas uzaesi, KoTtopas 37ecCh
pa3BUBaeTCi, — areHT JEHUCTBYET OT HMMEHM NPUHLUINANA, HO IPUHIMIAI
CTAJIKMBAETCS C TPYAHOCTSIMH, MBITAsICh OCYLIECTBIIATH MOHUTOPUHI JECHCTBUMI

cBoero are"ta [Dypy6otH, Puxtep, 2005. C. 32-33].



ATreHTCKass Teopusi CTPOUTCA Ha MPEANOJIONKEHUU, UYTO AarcHThl, HAHSATHIC
MPUHITUTIATIOM, IEUCTBYIOT TaK, 9YTOOBI MAaKCUMHU3UPOBATh MOJIE3HOCTH JUIs ce0sl, a
HE Ui TpUHOUOANA. OTO TMPOUCXOJUT B CHUTyallMH, KOTJa IOCJEACTBUSA
DKOHOMHUYECKHUX JEUCTBUUA areHTOB JIOXKATCS HAa HX IUIEYM HE MOJHOCTHIO,
CYIIECTBEHHAs! 4acTh MPUXOJIMUTCS HA JOJIO IMPUHLMMANA, TO €CThb areHT JEJUT
PHUCK CBOEH NEATEIIBHOCTH C IPUHIUIIATIOM.

B namen nureparype OTMEYanoch, 4TO TEOPUS ArCHTCKUX OTHOLICHUH, IO
CPaBHEHUIO C TEOpPHUEH TPAHCAKIMOHHBIX W3AEPKEK, OTINYAETCS OOJIBIIUM
IIPOHUKHOBEHUEM B CYTh UYEPHOTO SIIITUKA BHYTPEHHEN opranu3aiuu Gupmel. Ecim
JUIs TOCIIEIHEN E€IWHULEH aHainu3a SBJSIETCS TPAHCAKUMs, TO JJISI areHTCKOM
TEOpUH, TPAKTYIOIIEH GUPMY KaK CIJIETEHUE KOHTPAKTOB, B POJIM TAKOW €IMHUIIbI
BBICTYMaeT KOHTPAakT. Kpome Toro, B 3TOM ke paszziene HeoOXoaumo (XOTs Obl
BKpaTLE) 0XapaKTepU30BaTh CTAaHAAPTHI KOPIOPATUBHOTO yIipaBiicHus. Haunnas ¢
1999 rona Ha MEXIyHApOIHOM U POCCUHCKOM YPOBHSIX MOSIBIISIIOTCS TOKYMEHTHI,
CTaHJAAPTU3UPYIOLIHAE MOAXOAbl K KOPIIOPATUBHOMY YIpaBicHHIO. K BaxHEHUIINM
U3 TaKHX JIOKYMEHTOB OTHOCATCS I[IpMHUMIBI KOPIOPATUBHOTO YIIPAaBIICHUS,
Konekc xoprmopatuBHOTO TOBEACHHMS, pa3padoTaHHbi DenepanbHON KOMUCCHEH
no peIHKY IieHHbIX Oymar (®KIB) u onmobpenusiii IlpaButensctBoMm PO,
OCHOBHbIE TPUHUUIIBI KOPHOPAaTUBHOTO ympaBieHus EBpoakunoHepoB. K
KJIFOYEBBIM 3JIEMEHTAM B 3THUX JIOKYMEHTaX MOHO OTHECTH: OTBETCTBEHHOCTH
OpraHOB YIpaBlieHUs1 OOIIECTBA; MPO3PAUYHOCTh CTPYKTYPbl YIpaBICHUS U
KOHTPOJIS; 3allUTy IPaB aKIHOHEPOB. L[eHTpanbHOE MECTO B TaKMX JHOKYMEHTaX
3aHMMAET PErIAMEHTAlMs  B3aMMOOTHOUIEHWM KOMIIAaHMKA (B  JIMIE €€
MEHEPKMEHTA) C aKUUMOHEepaMu. OTa pErIaMeHTalus [OJDKHA 3aTparuBaTh
CTPYKTYpPbl M OpraHbl YIOPaBICHUS, B TOM YHCIE COBET IUPEKTOPOB, IpaBa
aKIIMOHEPOB, MOPAJIOK PACKPHITUS HHPOpMALIMK. BaKHO Ha JIEKIIUU MOAYEPKHYTh,
YTO YKa3aHHbIE TPEOOBaHUS M pErjJaMEHTAalMd MOTYT OBITh MCIOJIb30BaHbI
KOHKPETHOU KOproparien mpu co3gaHuu COOCTBEHHOTO KOJIEKCa KOPIIOPATUBHOTO
noBelieHUs (yrpaBiieHUs1). YUHCIO pOCCHUNMCKHX KOMIIAHUM, HWMEIOIIUX TAaKHE

KOJCKCHI, paCTCT C KAXKABIM I'OJIOM.



5. Bropoil pa3nen NOCBSINEH pa3duyHBIM aCMEKTaM POCCUUCKON MO
KOPIOPAaTUBHOTO YIPABJICHHS, €€ OCOOCHHOCTSAM WM OCHOBHBIM HMHCTHUTYTaM U
opraHaMm. JleTanbHO aHANIMU3UPYETCS KOPIOPATUBHOE YNpaBlieHHE B Hauboiee
pacrnipoctpaHeHHbIX Bujax koprnopanuu — OO0, 3A0 u OAO. 3nech JOBOJIBHO
YCHEMHO MOXET IPUMEHAThCA KaK CpPAaBHUTEIbHBIA  aHAIW3  CUCTEM
KOPIIOPAaTUBHOI'O YIIPABJIEHUS B LEJIOM PA3JUYHBIX OPraHU3ALMOHHO-NPABOBBIX
dbopM, Tak ¥ CpPaBHUTEIHHBIN aHAIU3 OTIEIHHBIX MHCTUTYTOB KOPIIOPATHBHOTO
ynpasienus. Tak, BIOJHE ompaBabIBaeT ceOs BBISIBICHHE OCOOEHHOCTEW (uepes
CpPaBHEHME CTATYCA U MOJHOMOYMM) TAKOTO BaXKHEUILIErO0 OpraHa KOPIOPATUBHOIO
yOpaBJEHUS, KAK COBET JAUPEKTOPOB, JEUCTBYIOLIETO B OTKPBITOW KOPIOpalUU
(OAO) u B 3akpsiToii kopriopanuu (OOO umu 3A0). Ocoboe MecTo B JaHHOM
pasziene MOJDKHO OBITh TOCBSINEHO €IWHOJIMYHOMY HCIIOJHUTEIHPHOMY OpraHy
KOpIIOpaluy — PYKOBOJUTEIO, TUPEKTOPY, IPE3UICHTY.

Tperuii pazgen TMOCBSIIEH MpoOOJIEeMATUKE KOPIOPATUBHOIO  KOHTPOJI,
KOPIOPAaTUBHBIX  KOH(DJIWKTOB, CHHMSHUN W  TOTJIONICHUH, OCOOCHHOCTSIM
HEIPYKECTBCHHBIX TorjomeHud B Poccun. Ha Ham B3rmsig, UEHTpaIbHOM
mpo0IeMOi JTaHHOTO paszesia SIBISETCS MpoljeMa KOPIOPATUBHOTO KOHTPOJIS.
Bo3spacraroniee BHUMaHue K (EHOMEHY KOPIOPATUBHOIO KOHTPOJS Kak Co
CTOPOHBI YIIPABJICHIIEB, TAK U CO CTOPOHBI FOPUCTOB MPEIONPEAECIAETCSA, HA HAII
B3TJIST, JBYMSI OCHOBHBIMH (hakTOpaMu. DTO, MPEXKAE BCEro, YCHUICHHE POJIU U
3Ha4YeHUs (KaKk B MUpE B LEJIOM, TaK U B POCCHMH) TaKMX HHCTUTYLIMOHAIBHBIX
00pa3oBaHMii, KaKk KOPIOpAIMU. A CyIIEeCTBOBAHHE KOPHOPALUNA TIPEIOIPEAEITUIO0
BO3HMKHOBEHHE DPBIHKA KOPMOPATUBHOTO KOHTpOJIA (0 4eMm mojpoOHee Oymer
CKa3aHO HMIKE), UTO TAKXKE SIBIIAETCS €Ile OJHUM (PAKTOpOM, ONMPEESIONUM BCe
BO3pacTalollee 3HaYeHNE KOHCTPYKIIUU KOPIIOPATUBHOTO KOHTPOJIS.

DBOJIIOLIMS TIPABOBBIX M SKOHOMUYECKUX CHUCTEM IpHUBENa K CO3aHHUI0 0CO0O0i
KOHCTPYKIIMU IOPUINYECKOr0 JIMIA — NPEANPUHUMATEIBCKON KOPHOPALMH, TO
€CTh OpPraHU3alM1, OPUECHTUPOBAHHON MCKIIOYUTEIBLHO WY MPEUMYILECTBEHHO Ha
BEJICHUE MPEINPUHUMATEIBCKON AEATEIbHOCTH, BHYTPEHHSS CTPYKTypa KOTOPOU

IIprU3BaHa, C OI[HOﬁ CTOPOHBbI, MAKCHUMAJIbHO BO3MO’KHBIM 06p330M YUYUTLIBATD



WHTEPEChl BHYTPEHHUX HHBECTOPOB, a C APYrod — 3(OPEKTUBHO OCYIIECTBIATH
Oou3Hec, coOroaas MpU STOM MHTEPECHl TaK HA3BIBAEMBIX BHEIIHUX HWHBECTOPOB,
KOHTPAreHTOB (IIPEUMYLIECTBEHHO KPEAUTOPOB) FOPUANYECKOTO JIULIA.

Buyrpennue WHBECTOPHI HaJIETISIOTCS, KakK MPaBUIIO, JUITH
00s13aTeILCTBEHHBIMU TIpaBaMU [0 OTHOLIEHUI0 K oOmectBaM. [losTomy
MMYLIECTBO, IMEPEJaHHOE YKAa3aHHbIMM HWHBECTOpPAMH B OIUIATy YCTaBHOIO
kammtana OOmiecTBa, TOCTymaeT B €ro COOCTBEHHOCTh, a HWHBECTOD,
COOTBETCTBEHHO, JIMIIAETCS BEUIHOTO NpaBa Ha Takoe uMylecTBo. B oOMeH Ha
BHECEHHOE B OIUIaTy OCHOBHOrO (yCTaBHOIO) KamuTajda HWMYLIECTBO HHBECTOP
MOJTIy4aeT 0053aTeTLCTBCHHBIE TIPaBa B OTHOIIECHUHW IOPUAMYECKOTO Jua (1. 2 CT.
48 TK P®), nepedeHb KOTOpPHIX (DUKCHUPYETCS B 3aKOHOJATEIBHBIX aKTaX M
YUPEIUTENbHBIX JIOKYMEHTaxX Iopuanyeckoro mnuuna. Ilpu 3TOM MUHUMANIBHBIN
Ha0Op MpaB, MPEIOCTaBISIEMbIX MHBECTOPY, FApPAHTHUPYETCS 3aKOHOAATEIbCTBOM
(m. 1 cr. 67 'K P®D), oH HE MOXET pa3iauyaThbCi B 3aBUCUMOCTH OT JIOJU B
ycTaBHOM KanuTaje. (OJHaKO KOpPIOPAaTUBHOE 3aKOHOAATENIbCTBO HApSAy C
MUHUMAJIbHBIM HAa0OpOM TpaB HAJENsIeT BHYTPEHHUX WHBECTOPOB (YYaCTHUKOB,
aKIIMOHEPOB) HMHBIMU TpaBaMH, MPEIOCTABISIEMBIMA B CBA3UM C MOJYyYCHUEM
U3BECTHOM [IOJIM B OCHOBHOM KamuTajle, MpU 3TOM HAOIIOJAeTCs MpsiMas
3aBUCUMOCTh MEXy J0Jie B OCHOBHOM KamuTale U 00beMOM IPEN0CTABIISIEMbIX
IpaB: 4eM BBIIIE A0S, TeM OoJbiiie 00beM mpaB, u Hao00poT [Cremanos, 2004. C.
124-125].

Takum 00pazoM, TPUHAMIEKHOCTh HW3BECTHOTO KOJIMYECTBA AKIHMK (10J1ei)
KOHKPDETHOMY  CYOBEKTYy, OTpa)aloluX JOJ0 B YCTaBHOM  KamluTaJe,
MPENOIpPEALNAeT BO3MOXKHOCTh ATOTO CYOBEKTa BIHUATH Ha OCYILECTBIICHUE
001IecTBOM XO3STUCTBEHHON JesiTenbHOCTH. COOTBETCTBEHHO, aKIMHM, a TaKKe
J00ble  MHBIE MHCTPYMEHTHI, OTPaXKAIOIIME JOJIK B OCHOBHOM KamuTalse
IOpUJIMYECKOTO JIMLA, HapsAy C H3BECTHOM HMMYLIECTBEHHON LEHHOCTBIO 3a
KOKAYI0 €IUHHILY (aKIHUIO, T0JII0) MOTYT 00J1aAaTh JOMOJIHUTEIBHON IIEHHOCTHIO,
€CIM MOMHMMO TMpaB, 3AKIIOYEHHBIX B TAKUX HMHCTPYMEHTAX, OHU OTPAXKaroT

AOIIOJIHUTCIIbHBIC ITpaBa, COOTBCTCTBYIOIIHMEC OO0JIC B YCTABHOM KallUTaJIC. 3T0, B



CBOIO OY€pE/b, MO3BOJISIET BECTH PEYb O CYIIECTBOBAHUM PhIHKA KOPIOPATUBHOIO
KOHTpPOJIS, MOCKOJbKY KOHTPOJIb HaJ IOPUIMYECKHM JHMIOM B TaKOM Ccllydae
NpEeACTaBIsIeT  COO0OM  CaMOCTOSITENbHYIO  HMMYIIECTBEHHYIO  IIEHHOCTb,
NPUHALIEKAITYI0 UHBECTOPAM MJIM MEHEIKepaM, HapaBHE C aKLUAMU (JOJISAMH),
paccMaTpUBaeMbIMHU KaK pa3HOBUAHOCTH uMmylnecTBa [Tam xe]. JlaHHBIM moaxon
SBJIIETCS €lle OJHUM (PaKTOpOM, OMPENENSIONIMM BCE BO3pacTarollee 3HAuYCHUE
KOHCTPYKIIMU KOPIIOPATUBHOTO KOHTPOJIA.

6. PaccMOTpeB TEOPETHUUECKHE AaCHEKThl KOPNOPATUBHOTO KOHTPOJS, €ro
MEXAaHHU3MOB, a TaKXK€ OCOOCHHOCTH KOPIIOPATUBHOTO KOHTPOJIA B 3aKPBITHIX
CTPYKTYpax, MOKHO IIEPEUTH K OJHOM U3 BAXHEWUIIHNX TEM, UMEIOLIMX 3HAYCHUE
JUISl TIPAKTUKW MEHEIKMEHTa. Peub uaeT o KOpHOpaTUBHBIX KOHQIMKTAX U
KOpPIOpaTUBHBIX 3axBarax. JlaHHas TeMaTuka B NOCIIEHEE BPEMsI IIPUBIIEKAET BCE
OoJbplllee BHUMAHHE KaK CO CTOPOHBI YHPABJICHIIEB M 3KOHOMMCTOB, TaK U CO
CTOpOHBI 1OpUCTOB. CyIlIECTBYIOT, 0€3yCIOBHO, OOBEKTHUBHBIE 3KOHOMHUKO-
MIPABOBBIC ¥ YIMPABIECHYECKUE OCHOBAHUS BHYTPUKOPIOPATUBHBIX KOHMIUKTOB,
cCpenu KOTOPbIX OJHO W3 TMEpPBbIX MECT 3aHUMAIOT KOH(MDIUKTBI MEXAY
MEHEP)KMEHTOM U BJaJeibllaMH KOMIAHUU (AKIHUOHEpAMH, Y4YaCTHUKAMHM),
KOTOpbIE SIBIISIIOTCSI PAa3HOBUIAHOCTHIO areHTCKUX KOH(IUKTOB. B coBpemeHHOM
JUTEpaType COBEPUIEHHO CIPABEMJIMBO OTMEYAIOCH, UYTO IMOJHOCTBIO YCTPAHUTH
areHTCKUE KOH(MIUKTHI HE MOXET HH OJWH MEXaHH3M KOPIOPATHBHOTO
ynpasnenust [Karbkamo, 2006. C. 291]. OgHako NMOMHMMO YyKa3aHHBIX BHJIOB
HEO0OX0aUMO OOpaTHTh BHHMMAaHHE Ha KOPHMOPATUBHBIE KOH(MIUKTHI, KOTOPHIC
CTPOSITCS MO CXeME€ aKIHMOoHep (YYacTHHMK) MPOTHUB aKIHMOHEPHOTO o0O0IecTBa
(0O00), a Takxe KOHGIUKTBI MEKIY Pa3IMUYHBIMU TPyIIaMHu akimoHepoB. CBou
OCOOCHHOCTHM HWMEIOT KOpPHOpaTHBHbIE KOH(PIUKTHI B obmectBax ¢ 2-3
aKIMoHepaMu (YYaCTHUKAMM).

CneunanbHass TemMa B paMKax Halllero Kypca OTBOJUTCS MpoOJieMaThKe
KOpPIIOPAaTUBHBIX  3aXBaTOB (HEAPYKECTBEHHBIX  MOTJIOLICHUHN). 3nech
PAcKpBIBAIOTCSI TaKUE€ BONPOCHI, KAK SKOHOMHYECKHME M IOPUANYECKHE OCHOBBI

peiinepcTBa, 0OCOOEHHOCTH POCCUICKOTO PBhIHKA HEAPY>KECTBEHHBIX IMOTJIOLICHUH,



TUTIAYHBIC ONIMOKW BIAACNIBIECB (AaKIMOHEPOB) W MEHEHKMEHTAa KOMITAHHM.
CrnenuanbHO 3a0CTPSAETCS] BHUMAHUE HA TAKTUYECKUX U CTPATETMYECKUX METOJIax
3aIUThI OT HEPYKECTBEHHOTO MOTJIOIIECHUS.

BTopoli MHHOBAalMOHHOM COCTABJISIONIEW HALIEro MOAXOAAa K KypCy SBISETCS
HIMPOKOE OOpallleHHhe K TMPaBOBOMY MaTepuanay, TIOCKOJIbKY H3HAYalbHO
KOPHOpPAaTUBHOE YIpaBjieHUuE (POPMUPOBATIOCHh KaK KOMILUIEKCHAs YIPaBICHUYECKO-
npaBoBas AucCUUIUIMHA. Ha Ham B3MisA, JaHHBIA KypC  HEBO3MOXKHO
paccMaTpuBaTh B OTPBIBE OT CYIIECTBYIOIIMX B KOHKPETHOW CTpaHE IPaBOBBIX
KOHCTPYKIIUH, ITOAX0/I0B, HOPM M UHCTUTYTOB. B MOATBEpKIEHUE TaHHOTO TE€3UCa
COIJIEMCSI Ha OJTHO U3 CaMbIX COJUIHBIX M3JAHUN MO TEMAaTUKE KOPHOPATHUBHOIO
ynpasienus — «[locobue nmo KopnopaTuBHOMY YIIPaBIEHUIO», COJIEP)KAHUE BCEX
HIECTA KHUT KOTOPOrO B 3HAYUTEIBbHOW CTENEHU COCTAaBJISIET MpaBOBas
XapaKTEepUCTUKAa HMHCTUTYTOB KoOprmopaTuBHOro ympasieHus [Ilocobue mo
KOpPIMOPAaTUBHOMY..., 2004]. A MOCKOJBKY MpPaBOBOE IOJI€ HAHHOW IUCHUTLIMHBI
OTPOMHO, TIPETIOIABATEII0 HEOOXOAMMO TOHECTH CMBICT M OTYACTH COJCpP’KaHUE
OCHOBHBIX HOPMATHMBHBIX TMOJIOKEHUHA IO KOPHOPATHBHOMY  YIIPABJICHUIO,
IPOBECTU «OTOOp» MPABOBOIO MaTepuana, HO IPU STOM HE CKATUTHCA [0
YOPOILEHHOTO H3JI0KEHUSI OCHOB KOpIOpaTuBHOro mnpama. [loatomy Kypc
«KopnopatuBHoe ymnpaBieHHE», 110 MHEHHUIO aBTOpa, JOJDKEH 3aTparuBaTh HE
TOJABKO  HHCTUTYLMOHAJIBHO-3)KOHOMHYECKHE, HO UM  MPABOBBIE  aCIHEKThI
KOpHOpaTUBHOIO yrpasieHus. [Ipu 3ToM HEOOXOAMMO YYUTHIBATh OJUH BaKHBIN
MOMEHT — JWMHAMUKy KOPHOPATHBHOIO 3aKoHOjaTenbcTBa Poccum Ha
COBPEMEHHOM JTare. Tak, B paMKax JaHHOIO Kypca CJIEAyeT OCBETUTh OCHOBHBIC
MOJIOKEHUSI AKTUBHO OOCYKJIaeMOro B HacToAlMiA MOMEHT [IpoekTa u3MeHeHui
'K P®, paszpaboranHoro B pamkax KoHuenuuu pa3BUTHS TPaxxIaHCKOTO
3akoHoaaTenscTBa Poccuiickoit denepannu, ogoOpeHHor B okTs6pe 2009 roxa
Coserom mnpu Ilpesugente PD mno komudukanum u COBEPILICHCTBOBAHUIO
rpaxkgaHckoro  3akoHojarenbcTBa.  CormacHo  IIpoexty wu  KoHuenuuu
3aKOHOJIaTEILHO OYJET 3aKPEIUICHO JIeNIEHUE IOPUINYECKUX JIMIl C TOYKH 3PEHUs

OPTraHU3allMOHHON CTPYKTYpbl Ha KOpHopauuu (IIOCTPOCHHBIE Ha Hayanaax



YIEHCTBA) U HEKOPIOPATUBHBIE IOPUIAMYECKUE JMLIA, IPU OTHECEHUU K MEPBBIM
XO3SIICTBEHHBIX OOIIECTB M TOBAPHUIIECTB, MPOU3BOJACTBEHHBIX KOOIEPATUBOB U
OOJBIIMHCTBA HEKOMMEPYECKUX OpraHu3aluil, a KO BTOPbIM — YHUTapHBIX
npennpusThii, QoHA0B U yupexaeHuil [KoHuenuus pa3BUTHS TpaxxIaHCKOTO
3aKOHOJATEIbCTBA. . . ].

Tperbsi MTHHOBAILIMOHHASI COCTABIIAIOIIAS B MPENOAABAaHUN Kypca — IIHPOKOE
UCIIONIb30BaHUE KEHCOB M 3ajad, CHEIHAlbHO pa3pabOTaHHBIX aBTOPOM IS
naHHoro mnpeaMera. Hambosee BocTpeOOBaHBI 3/€Ch Takue Keichbl, kak «CoBeT
JUPEKTOPOB U TeHepaibHbIil JupekTop B 3A0 ¢ IBYMsI aKLIMOHEpaMU: CUTYallHs
KOpHOpaTuBHOTO KOH(pMKTa», «Kakum momkeH ObITh KOHTPAKT C TeHEpabHBIM
aupektopom  O0OO? (IlpobGaembr  kopropatuBHOoro koHTpojis B O0O)»,
«JlomonuurtenpHble TpeOOBaHMS K KaHIUAATaM B COBET AUPEKTOPOB KaK MepbI
IPOTUBOJIECHUCTBUS HEAPYKECTBEHHOMY IOIJIOLIEHUIO», «3axBaT «ATpoQUpMBbI»:
Tpareaust OJAHOIO «HApOJHOTO MpeanpusaTHs». Bce yka3aHHble KeHChl ObuIM
OIMyOJINKOBAaHbI B COOpHUKE «YTpaBlIeHUE Pa3BUTHEM OpPTaHM3AIMHU: KEHCHl U3
kojuiekuuu BIIIM CII6I'Y» [YmpaBieHue pa3BUTHEM oOpraHuzaiuu..., 2009].
Cnenyer MOgUYEpKHYTh OJHY BaXKHYIO XApaKTEPHUCTHKY YKAa3aHHBIX KEWCOB: OHU
HOCAT KOMIUIEKCHBIM XapakTep, NpU HX PpEUIeHHH CTYIEHT paboTaer 1o
HECKOJIbKMM HampaslIeHWsM. Tak, Hampumep, npu peuieHuM keica «Kakum
JOJKEH OBITh KOHTPAaKT ¢ TreHepaibHbIM aupektopom OOO0? (Ilpobiemsr
KopropatuBHOro KoHTpoJss B OOQO)», NOMHMO BONPOCOB, CBSI3aHHBIX C
YCTAaHOBJICHHMEM HAJJIEKAIEHd CHUCTEMbl KOPIOPATUBHOIO KOHTPOJS CO CTOPOHBI
yqacTHUKOB OOO 10 OTHOWIEHWIO K TIE€HEPAIBHOMY JHUPEKTOPY, CTYIEHTBI
pEeIIaloT HE MEHEE BaXKHbBIM BOIPOC: KAKUM JIOJDKEH OBITh KOHTPAKT C
TE€HEPAIBHBIM JUPEKTOPOM C TOYKH 3PEHUS YBA3KA SKOHOMUYECKHX IOKa3aTesen
paboThl (prpMBI U MAaTEPUATBHOIO BO3HAIPAXACHUS TUPEKTOPA.

31ech NPUBEACHBI JIMIIb OTACIBHBIC 3JEMEHThl MHHOBALMOHHOIO IIOAXOAA B
IIPENOAABaHNM KOMIUIEKCHOW YyIIPaBICHYECKOU ITUCUMIUIMHBI — «KopriopatuBHoe
yOpaBJIEHUE» CTYAEHTAM-yIPaBJICHIAM, CIyIIATEIsIM CHCTEMBbI MEPENOATOTOBKH,

CTyACHTAM CMCIKHBIX CHCHI/IaHBHOCTeI\/II. I[}IMaeTCH, 9TOT OIIBIT MOXET OBITh



BOCTIPHHST W TPH NPENOJaBaHUM WHBIX JUCHUIUIMH KOMIUIEKCHOTO XapakTepa.
Oto Tpebyer, OE3yCIOBHO, M COOTBETCTBYIOIIEH y4eOHOHl muTepaTypsl, H

COOTBCTCTBYIOIIIMX CCPLE3HBIX TPYA03aTpaT CO CTOPOHBI HpCHOHaBaTCHCﬁ.
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